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SECOND AMENDMENT TO AGREEMENT
FOR PURCHASE OF REAL PROPERTY

THIS SECOND AMENDMENT is emtered 1to this 10th day of December 2002 by and berween
Boeing Realty Corporation, a California corporation (Seller”), and RREEF Amenca, L.L.C.,a
Delaware limited liability company (“Buyer”).

RECITALS

A. Seller and Buyer entered injo that certain Agreement for Purchase of Real Property and
Yoint Escrow Instructions for the purchase and sale of certain real propeny deseribed as Lots 1-6
and Lots 9-12 of Tract Map 52172, in unincorporated Los Angeles County, California (as
amended by that certain First Amendment thereto dated as of December 6, 2002, the
“Agreement”).

B. Seller and Buyer wish to amend further the terms of the Agreement, as set forth below.

NOW, THEREFORE, in consideration of the recitals to this Agreement, the muiual promises
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Seller and Buyer agree as follows:

AGREEMENT

1. Defined Terms. All capitalized terms used in this Second Amendment have
the meaning given them in the Agreement, unless indicared otherwise herein.

2. Traffic Improvements (Tract Map Condition of Approval #10).  Seller agrees
that, afier Closing, it will satisfy Map Conditions relating 10 uncompleted off-sue traffic
improvements, including but not limited to the posting or renewal of a bond with the City of Los
Angeles. Seller also agrees to use best efforts 1o cooperate with Buyer in securing building
permits or certificates of occupancy from the City of Los Angeles, notwithstanding the fact that
such Map Conditions have not been completed.

3. Site Plar/CUP Exemption.  Following Closing, Seller shall use best efforts 10
assist Buyer in securing exemptions from the City of Los Angeles Planning Department for both
site plan review and CUP requirements.

4. Tract Map Revisions. Following Closing, Seller agrees 1o record that certain
Master Covenant and Agreement in the form attached hereto as »Exhibit A” and incorporated
herein by this reference. Seller will use commercially reasonable efforts 10 add a provision 10
the artached Master Covenant to the effect that maximum floor areas can be aggregated for
projects encompassing multiple lots.

S. CC&R Correcrion.  Seller hereby re-assumes (from the Association under the
CC&Rs) the responsibility 1o pay for and complete the railroad crossings at Francisco and Knox.
Nothing in this Agreement affects any provision of the EDA Agreement regarding the party who
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will ultimately complete such improvements, provided that the Association will not be obligared
1o complete the improvements. Upon completion, the Association will remain responsible for
mainienance and repair of the improvements and any other obligations under thai certain
Maintenance Agreement with the City regarding said railroad crossings.

6. ExhibitD.  Buyer agrees thar, to the extent that the Property 1s not occupied by
Tenants, Buyer will submit 10 the City of Los Angeles the documents listed on Exhibit D to the
Agreement, certifying thar Buyer has no employees lacated at the Property.

7. Summary Leuer. Seller agrees 10 execute and deliver to Buyer a letter
substantially in the form attached hereto as Exhibit B. Buyer acknowledges that such letter is
being provided 1o Buyer as an accommodation, and nothing in the letter alters or affects Buyer’s
or Seller’s rights or obligations under the Agreement.

8. Feasibility Notice. ~ Upon execution of the this Second Amendmenr by the
parties, this Second Amendment will be deemed to constitute Buyer’s Feasibility Natice that it
will proceed 1o consummate jis purchase of the Property, subject to the rerms and conditions set
forth in the Agreement.

9. Full Force and Effect. Except as ser forth herein, the Agreement remains in full
force and effect.

IN WITNESS WHEREOF, Seller and Buyer have signed this Second Amendment on the day
and date first above written.

SELLER: BUYER:

Boeing Realry Corporati ' RREEF America, L.L.C,,

By: /u é’ By:

¢ STEQHEN JBARKER
Iis: ___DIRGCTOR-BUSINESS GPERATIONS Is:
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will nliimarely camplets such impravements, provided that the Associarion will not be obligated
o complete the improvements. Upon completion, the Assaciation will remain respansible for
mainienance and repair of the improvements and any ather obligations under thart certain
Mainienance Agreement with the Ciry regarding said railroad crassings.

6. ExhibitD.  Buyer agrees that, 1o the exiens that the Property is nov accupied by
Tenants, Buyer will submit 1o the Ciry of Los Angeles the documents listed on Exhibir D 1o the
Agreement, certifying that Buyer has no employees lacated a1 the Prapery.

7. Summary Leuer. Seller agrees 1o execute and deliver to Buyer a lener
substantially in the form amached herero as Exhibit B. Buyer acknowledges that such lever is
being provided 1o Buyer as an accommodanon, and nothing in the lener aliers or affecrs Buyer’s
or Seller’s rights or obliganions under the Agreement.

8. Eeasibiliy Notice.  Upon execution of the this Second Amendment by the
panies, this Second Amendment will he deemed to constimre Buyer’s Feasibility Norice that it

will proceed vo consummale its purchase of the Praperty, subject fa the 12rms and condinans set
forth in the Agreement.

9. Full Force and Effect. Except as set forth herein, the Agreement remains in full
farce and effecrt.

IN WITNESS WHEREQF, Seller and Buyer have signed this Sccond Amendment on the day
and date first above writien.

SELLER: BUYER:

Boeing Realty Corporation, ?)%
By: By:

Dis: Is: /f‘% ‘ne glj“-/
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Exhibit A

[Master Covenant and Agreement]
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Recording requesied by and mail to:

Name: S. Mano Stavale

Agdress: Boeing Realty Corporation
15480 Laguna Canyon Road, Ste. 200
Irvine, Calfarmia 92618-2114

m-rrrn-r-vn-nnnlmm!m(vn:nnn“ﬂwnmvm'rspace ADOVB Tnis Llne FDF ReCOTdefS Usemvmm“nu.anmmnﬂmnn-w

MASTER COVENANT AND AGREEMENT

The undersigned hereby certifies | am (we are) the owner of Ihe hereinafler legally described reai property located in the Cily of Las Angeles, County
of Los Angeles, State of Califomia (please give the legal desenplion):

Lot 8, Lots 1 thru 8, inclusive, and Lots 9 thru 12, nclusive, of Tract 52172, recorded October 10, 2001 as Instrument No. 01-1923920 1n Book 1262,
Pages 58 10 62, inclusive, of Maps, in the Official Records of he County of Los Angeles, State of Califomia.

Site Address” . Harporgate Way

That in consideration of the approval of a Modification 1o Vesting Tentative Tract Map 52172 en April 13, 1999 by the City Planning Depariment, |
{we) do hereby promise, covenani and agree to and with the City of Los Angeles and the Cay Planning Depariment of said Cily that 1o the exient of
our interest, | (we): will comply with madified Conantion No. 11a, a copy of which is anached herato, which Condition supercedes that cenain
Condition No. 11a descrihed in hat ceniam Master Covanant Ang Agreement recarded on August 6, 1998 as Instrument No. 98-1375300 in ne
Official Records of the County of Los Angsles, State of Calfomia.

This cavenant and agreement shail run with te land and shall be binaing upon any future owners, encumbrancers, eir successors, heirs o
assigns and shalf continue in effect unti e City Planning Department of the City of Los Angeles approves its termination

Boeing Reajty Corporation ‘
{Pnnt Name of Praperty Qwner) {Print Name of Property Owner)
By
{Signature of Proparty Owner) (Signature of Proparty Owner)
S. Mario Stavale
Dated this day of December 2002
FYBTRARWYD R AN IUE 2 2wt A AT LCATLLTEVENYT TN A WHWW Spaw Below Tn's L!ne Fo{ NOlarYS USB ------ » TXFXTTARYY

ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA, COUNTY OF L.OS ANGELES

On before me, (name ana title of afficer), personally appeared
, personally known ta me (or proved ta me on the basis of satisfactory evidence) to be the person(s) whose name(s) 18/ars subscnbed 1o the
within insoument and acknowledged 10 me that he/shefthey executed the same in fus/herihair authorized capacity(ies), and ihat by hisheo/meir
signature(s) on the instrument the person(s). or the entity upon behalf of which the person(s) dcted, execuled the nstrument.

WITNESS my hand and official seal

(SEAL)
Nofary Public Signature
Case No. vesung Teniatve Tracl No. 52172
Condition No{s) 11a
Approved for recording by Date
(Department of City Planning)
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Condtiop No. 11a to r

11a. Theland use on-site shall be limited to that dalineated in the following chart and this

limitation shall be recorded in a covenant and agreement, and Development
Agreement, if any. (MM)

Regardless of the project size, any changes in use and scope of the development
shall be subject to Depariment of Transpartation (DOT) review and approval. DOT
will collectively evaluate the changes as a total project, not as an individual project.
If such changes resultin trip generation beyond the number of trips evaluated under
the project traffic study, as approved by the Department of Transpartation,
appropriate mitigation measures shall be required. (MM)
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" - VESTING TENTATIVE TRACT NO. 52172(Modification)

Tract Map No. |LotNo. fLot Area * A maximum floor area ~ Praposed Project  {Parking spaces
(Sq. FL)! permined by the zope ang (5q. Fu) proposed
' e ganeral plan (1.5:1 sq f)
§2172-01 1-8 1.186.214 1.794,321 v 311.M6) . ~
8217202 w 07 117,892 178,838 . per code
-2 137,423 206,138
3 139,269 208,604
4 138,287 208,931
5 164.996 237.494
6 185,020 247530
7 165,045 247.568
B 165,068 7,804
9 165,084 ' 247.641
10 165,119 247,679
11 144,358 218,837
12 116.416 174,824
13 172,870 258,305
14 247257 370.888
15 252,883 378,905
16 247,802 371,403
7 247574 371,381
18 85,017 142,526
18 88,268 133.899
20 89,855 134,783
21 86,968 130,952
22 82.161 123,242
23 82,161 123,242
24 82,161 123.242
25 82,161 123.242
26 . 81,547 122,321
27 153,412 230,118
28 337.084 505,626
29 295,730 443,585
30 254,589 381,884
31 264,458 . 306,687|
3 289,602 434,338
33 68.880 103,320 ’
34 70,838 108,257
35 72,238 108.354
36 95,162 142,743
Subtatal 1-36 5,826,332 8,439,498 *== 3,145,000
TOTAL 44] 6822546 10,233,819 3.456,016
7 Unit Maps lots| (approx 157 (1.5:1 FAR)| (approx, overall FAR
acres) 0.50:1)
OTE: 37and “NQ BULD” jots & CLUDED

* Based on 1.5:1 FAR per Height District Ne. ¥

T Any Ingiviqual Iot ¢an go up to 31 FAR nat 1o exceed 3 1asal of 3,145,000 SF subject
to conditional use appraval for lot averaging  Building in lots adjacent to
single family dwellings in the south~western portien of the site shall have a 45-
foot maximum neignt

™ Tetal includes 311,016 SF of Retad Uses Including up tr 30.000 3q. N. of restaurants

* Includes 441,988 SF Offica Use ang 2.703,012 SF Industnal Park Uge :

BOE-C6-0096806




Dec-10-02 18:38 From-BOEING REALT ™IRP, ‘ 9487901806 ' T-780 P.08/08 F-640

Exhibit B

[On Boeing Realry Corporation Stationary])
December 10, 2002 ,

Mr. Dwight Memman
The RREEF Funds

101 California Street

San Francisco, CA 94111

Re:  Harbor Gateway Commerce Center, Los Angeles, California (the “Property”)
Dear Dwight:

I am writing 1o you on behalf of Boeing Realty Corporation (“Boeing”) regarding the
Fconomic Development Grant Agreement (the “EDA Agreement”) berween Boeing and the City
of Los Angeles (the “City”). Because of the unusual nature of the EDA Agreement and 1ts effect
on the transaction for the purchase and sale of the Property, Boeing wishes 10 address concems
you have raised in your due diligence inv estigations regarding the EDA Agreement.

Boeing acknowledges that neither RREEF America, L.I.C., the contract purchaser of the
Property ("RREEF”), nor RREEF’s separale account client were parties 1o the EDA Agrecment.
Boeing also acknowledges that neither RREEF nor its client will comply with section 303
(except Section 303(H)) of the EDA Agrecment, which will remain solely Boeing’s obligation.

Boeing further acknowledges that neither RREEF nor its client is an employer, and
neither expect that any new jobs, as described in the EDA Agreement, will be directly created by
RREEF or its client as a vesult of the purchase of the Property by RREEF’s client.

Although Boeing and RREEF agree that neither RREEF nor its client will have any
obligation 10 submit the forms described in paragraph 303(H) of the EDA. Agreement to the
extent that the property is occupied by tenants, RREEF agrees to use commercially reasonable
efforts 1o cause tenants af the Property 1o complete the forms, provided that neither RREEF nor
its client will be obligated o disturb tenants’ right of quier enjoyment.

Boeing acknowledges that (a) the City has agreed that payment by BRC of the liquidated
damages under Section 910 of the EDA Agreement is the sole remedy available 1o the City for
breach of Section 303 of the EDA Agreement, and (b) the City has agreed 10 look solely 1o BRC
(and not 10 RREEF or its successors and assigns) for sansfaction of all abligations of the
Developer under the EDA Agreement other than Section 303 thereof. '

Sincerely yours,

Philip W. Cyburt, President
Boeing Realty Corporation
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